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Teame nf Equipment

BY AND BETWEEN

FIRST WESTERN BANK AND TRUST COMPANY,

as Trustee

TRAILER TRAIN COMPANY

Dated as of May 1, 1972




LEASE OF EQUIPMENT dated as of May 1, 1972, between
First WESTERN BAaNk anNDp Trust Company, a California banking
corporation (hereinafter called the Lessor), as trustee under a Trust
Agreement dated as of May 1, 1972 (hereinafter called the Trust
Agreement) between the Lessor and NORTHWESTERN NATIONAL BANK
oF MinNEAPoLIS (hereinafter called the Beneficiary), and TRAILER
TraiNn ComPANY, a Delaware corporation (hereinafter called the
Lessee).

WHEREAS as the Lessor is entering into three Manufacturing
Agreements dated as of May 1, 1972 (each such Manufacturing
Agreement hereinafter called a Manufacturing Agreement) wich the
Lessee and ACF Industries Incorporated, Pullman Incorporated [Pull-
man-Standard Division) and Bethlehem Steel Corporation, respective-
ly, pursuant to which the Lessor has agreed to purchase and take
delivery of the Railroad equipment described in Schedule A hereto
(hereinafter sometimes called the Equipment); and

WHEREAS the Lessee has agreed to lease from the Lessor all the
units of the Equipment, or such lesser number of units as are de-
livered and accepted and settled for under the Equipment Trust Agree-
ment (as hereinafter defined) on or prior to September 15, 1972 (each
such unit hereinafter called a Unit and collectively the Units) at the
rentals and for the term and upon the conditions hereinafter provided;
and

WHEREAS the Lessor and the Lessee are entering into an Equip-
ment Trust Agreement dated as of May 1, 1972 (herein called
the Equipment Trust Agreement), with Manufacturers Hanover Trust
Company, as Trustee (hereinafter called the Trustee), under which
security title to the Units will be reserved to the Trustee until the Lessor
fulfills all its obligations under the Equipment Trust Agreement;

Now, THEREFORE, in consideration of the premises and of the
rentals to be paid and the covenants hereinafter mentioned to be kept
and performed by the Lessee, the Lessor hereby leases the Units to the
Lessee upon the following terms and conditions, but subject and sub-
ordinate to all the rights and remedies of the Trustee under the Equip-
ment Trust Agreement.
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§ 1. Delivery and Acceptance of Units. The Lessor will cause each
Unit accepted pursuant to a Manufacturing Agreement to be delivered
to the Lessee at the same point or points within the United States of
America at which such Unit is delivered to the Lessor under such
Manufacturing Agreement, such point or points, however, to be
mutually acceptable to the Lessor and the Lessee. Upon such
delivery, the Lessee will cause an inspector of the Lessee to inspect the
same, and if such Unit is found to be acceptable, to accept delivery of
such Unit and to execute and deliver to the Lessor and to the Trustee a
Lessee’s Certificate (as defined in the Equipment Trust Agreement and
complying with the provisions of Section 4.04(a) thereof ), whereupon
such Unit shall be deemed to have been delivered to and accepted by the
Lessee under this Lease and shall be subject thereafter to all the terms
and conditions of this Lease and such Lessee’s Certificate shall be abso-
lutely binding upon the Lessee. Any Unit excluded from or substituted
under the Equipment Trust Agreement pursuant to the second para-
graph of Section 4.0{ thereof shall likewise be excluded from this Lease.

§ 2. Rentals. The Lessee agrees to pay to the Lessor, as rental for
each Unit subject to this Lease, 31 consecutive semiannual payments,
payable on April 1 and October 1 in each year commencing October
1, 1972. The first such semiannual payment shall be in an amount
equal to 0.023333% of the Cost (as such term is defined in the
Equipment Trust Agreement) of each Unit subject to this Lease
for each day elapsed from and including the Settlement Date (as
defined in Section 4.02 of the Equipment Trust Agreement) for such
Unit to October 1, 1972. The next 10 such semiannual payments
shall each be in an amount equal to 3.10170% of the Cost of each
such Unit subject to this Lease on the date of such payment and
the next 20 such semiannual payments shall each be in an amount
equal to 5.53842% of the Cost of each such Unit subject to this
Lease on the date of such payment. In addition, the Lessee shall
pay to the Lessor (i) on the Settlement Date for each Unit,
if such Settlement Date is later than the 31lst day following the
date of acceptance of such Unit pursuant to § 1 hereof, additional rental
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in an amount equal to interest on the Cost of such Unit from such 31st
day to and including the Settlement Date, at a rate per annum equal to
the prime rate which the Trustee would charge on such Settlement: Date
for 90-day loans to borrowers of the highest credit standing and (ii)
on October 1, 1972, additional rental in an amount equal to 8.40% per
annum of the amount from time to time remaining on deposit with the
Trustee as Deposited Cash (as defined in the Equipment Trust Agree-
ment) from the original date of issue of the Trust Certificates (as de-
fined in the Equipment Trust Agreement) to the date of application
of such Deposited Cash or October 1, 1972, as the case may be. 1f any
of the payment dates referred to above is not a Business Day (as
defined in the Equipment Trust Agreement), the payment shall be
payable on the next succeeding Business Day (without interest).

Notwithstanding anything to the contrary contained hereir, any
and all sums paid by the Lessee pursuant to its guaranty set forth in the
first paragraph of Section 7.01 of the Equipment Trust Agreement in
respect of the obligations set forth in Sections 5.04(c), (d) and (e)
thereof not attributable to an Event of Default (as hereinafter de-
fined) hereunder or to late payment shall be thereupon deemad to
have been paid in reduction or satisfaction, to the extent therecf, of
any rental payments then due and payable by the Lessee to the Iessor
under this § 2.

The Lessor irrevocably instructs the Lessee to make all the pay-
ments provided for in this Lease, during the original term hereof (other
than the rental payable pursuant to clause (i) of the fourth sentence of
this § 2, and any amount payable in respect of a Unit which has not
been settled for pursuant to Section 4.02 of the Equipment Trust
Agreement by reason of such Unit’s having suffered a Casualty Oc-
currence, which rental and amount shall be paid to the Lessor at
the address set forth in the second sentence of this paragraph), in
immediately available funds in New York City for the account of
the Lessor, in care of the Trustee at its office at 40 Wall Street,
New York, N. Y. 10015, attention of Corporate Trust Department, with
instructions to the Trustee first to apply such payments to satisfy the
obligations of the Lessor under the Equipment Trust Agreement known
to the Trustee to be due and payable on the date such payments arz due
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Unit free and clear of all impositions which might in any way affect the
title of the Lessor and the security title of the Trustee (or the in-
terests of the holders of the Equipment Trust Certificates issued under
the Equipment Trust Agreement) therein or result in a lien or secur-
ity interest upon any such Unit (other than the Equipment Trust
Agreement and this Lease) and will supply the Lessor and the Trustee
with a receipt or other evidence of such payment satisfactory to the
Lessor and the Trustee; provided, however, that the Lessee shall be
under no obligation to pay any impositions so long as it is contesting
in good faith and by appropriate legal proceedings such impositiors and
the nonpayment thereof does not, in the opinion of the Lessor or the
Trustee, adversely affect the title, property or rights of the Lessor or
the Trustee hereunder or under the Equipment Trust Agreement. If
any imposition shall have been charged or levied against the Lescor or
the Trustee directly and paid by the Lessor or the Trustee, the Lessee
shall reimburse the Lessor or the Trustee, as the case may be, on pre-
sentation of an invoice therefor. The Lessor agrees that if, in the opin-
ion of independent tax counsel selected by the Lessor and acceptable to
the Lessee, a bona fide claim exists to all or a portion of any imposition
in respect of which the Lessee has made payment to the Lessor as afore-
said, the Lessor shall, upon request and at the expense of the Lessee,
take all such legal or other appropriate action deemed reasonable by
said independent counsel in order to sustain such claim. The Lessor
shall not be obligated to take any such legal or other appropriate ac-
tion unless the Lessee shall first have indemnified the Lessor for all
liabilities and expenses which may be entailed therein and shall have
furnished the Lessor with such reasonable security therefor as may
be requested. The Lessee shall be entitled to the proceeds oi the
successful prosecution of any such claim.

In the event any reports with respect to impositions are required
to be made, the Lessee will either make such reports in such manner
as to show the interests of the Lessor and the Trustee in the Units,
if such is necessary or appropriate, or will notify the Lessor and the
Trustee of such requirement and will make such reports in such mznner
as shall be satisfactory to the Lessor and the Trustee.
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In the event that, during the continuance of this Lease, the Lessee
shall become liable for the payment or reimbursement of any imposi-
tions pursuant to this § 5, such liability shall continue, notwithstanding
the termination of this Lease, until all such impositions are paid or
reimbursed by the Lessee.

8§ 6. Payment for Casualty Occurrences. Whenever any Unit shall
be or become worn out, lost, stolen, destroyed or irreparably damaged,
from any cause whatsoever, or taken or requisitioned by condem-
nation or otherwise (such occurrences being hereinafter called Casualty
Occurrences) during the term or any extended term of this Lease, or
until such Unit shall have been returned in the manner provided in § 13
hereof, the Lessee shall, promptly after it shall have been determined
that such Unit has suffered a Casualty Occurrence, deliver to the Lessor
and the Trustee a Lessee’s Certificate (as defined in the Equipment
Trust Agreement) fully informing them with respect thereto and com-
plying with the provisions of Section 5.07 of the Equipment Trust
Agreement. On the rental payment date next succeeding the delivery of
such Lessee’s Certificate (or, in the event such rental payment date will
occur within 60 days after such delivery, on the following rental pay-
ment date or, if this Lease, or any extended term hereof, as the case
may be, shall expire before or within 60 days after such delivery on the
expiration date of this Lease, or any such extended term, or any other
date thereafter, within 60 days of such delivery or, in the event that such
Unit shall not have then been settled for pursuant to Section 4.02 of
the Equipment Trust Agreement at the time of such delivery, on the date
such Unit would have been settled for but for such Casualty Occur-
rence) the Lessee shall pay to the Lessor an amount equal to the ac-
crued rental for such Unit to the date of such payment plus a sum equal
to the Casualty Value (as hereinafter defined) of such Unit as of such
payment date in accordance with the schedule set out below. Upon the
making of such payment by the Lessee in respect of any Unit, the rental
for such Unit (other than additional rental payable pursuant to
clause (ii) of the fourth sentence of the first paragraph of § 2 hereof)
shall cease to accrue as of the date of such payment, the term of this
Lease as to such Unit shall terminate and (except in the case of the
loss, theft or complete destruction of such Unit) the Lessor shall
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and execute such documents as may be reasonable and necessary to
facilitate accomplishment of the intent hereof.

Notwithstanding anything to the contrary contained in § 11
hereof, the Lessee represents and warrants that (i) all of the Units
constitute property the entire Cost of which qualifies for the Investment
Credit under Section 50 of the Code; (ii) at the time the Lessor becomes
the owner of the Units, the Units will constitute “new section 38 prop-
erty” within the meaning of Section 48(b) of the Code and at the
time the Lessor becomes the owner of the Units, the Units will not
have been used by any person so as to preclude “the original use of
such property” within the meaning of Section 48(b) and 167(c)(2)
of the Code from commencing with the Lessor; and (iii) at all times
during the term of this Lease, each Unit will constitute “Section 38
property” within the meaning of Section 48(a) of the Code and will
be used by railroad companies; and (iv) the Lessee will maintain suf-
ficient records to verify such use.

§ 18. Notices. Any notice required or permitted to be given by
either party hereto to the other shall be deemed to have been given when
deposited in the United States registered mails, first-class postage pre-
paid, addressed as follows:

If to the Lessor, at 235 Montgomery Street, San Francisco,
California 94104, attention of Edgar H. Canfield, Vice President
and Trust Officer;

If to the ILessee, at 300 South Wacker Drive, Chicago,
Illinois 60606, attention of the Vice President—Finance;

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in writing.

§ 19. Sewerability; Effect and Modification of Lease. Any p:ovi-
sion of this Lease which is prohibited or unenforceable in any jurisdic-
tion, shall be, as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining pro-
visions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.
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Unit free and clear of all impositions which might in any way affect the
title of the Lessor and the security title of the Trustee (or the in-
terests of the holders of the Equipment Trust Certificates issued under
the Equipment Trust Agreement) therein or result in a lien or secur-
ity interest upon any such Unit (other than the Equipment Trust
Agreement and this Lease) and will supply the Lessor and the Trustee
with a receipt or other evidence of such payment satisfactory to the
Lessor and the Trustee; provided, however, that the Lessee shall be
under no obligation to pay any impositions so long as it is contesting
in good faith and by appropriate legal proceedings such impositiors and
the nonpayment thereof does not, in the opinion of the Lessor or the
Trustee, adversely affect the title, property or rights of the Lessor or
the Trustee hereunder or under the Equipment Trust Agreement. If
any imposition shall have been charged or levied against the Lescor or
the Trustee directly and paid by the Lessor or the Trustee, the Lessee
shall reimburse the Lessor or the Trustee, as the case may be, on pre-
sentation of an invoice therefor. The Lessor agrees that if, in the opin-
ion of independent tax counsel selected by the Lessor and acceptable to
the Lessee, a bona fide claim exists to all or a portion of any imposition
in respect of which the Lessee has made payment to the Lessor as afore-
said, the Lessor shall, upon request and at the expense of the Lessee,
take all such legal or other appropriate action deemed reasonable by
said independent counsel in order to sustain such claim. The Lessor
shall not be obligated to take any such legal or other appropriate ac-
tion unless the Lessee shall first have indemnified the Lessor for all
liabilities and expenses which may be entailed therein and shall have
furnished the Lessor with such reasonable security therefor as may
be requested. The Lessee shall be entitled to the proceeds oi the
successful prosecution of any such claim.

In the event any reports with respect to impositions are required
to be made, the Lessee will either make such reports in such manner
as to show the interests of the Lessor and the Trustee in the Units,
if such is necessary or appropriate, or will notify the Lessor and the
Trustee of such requirement and will make such reports in such mznner
as shall be satisfactory to the Lessor and the Trustee.
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In the event that, during the continuance of this Lease, the Lessee
shall become liable for the payment or reimbursement of any imposi-
tions pursuant to this § 5, such liability shall continue, notwithstanding
the termination of this Lease, until all such impositions are paid or
reimbursed by the Lessee.

8§ 6. Payment for Casualty Occurrences. Whenever any Unit shall
be or become worn out, lost, stolen, destroyed or irreparably damaged,
from any cause whatsoever, or taken or requisitioned by condem-
nation or otherwise (such occurrences being hereinafter called Casualty
Occurrences) during the term or any extended term of this Lease, or
until such Unit shall have been returned in the manner provided in § 13
hereof, the Lessee shall, promptly after it shall have been determined
that such Unit has suffered a Casualty Occurrence, deliver to the Lessor
and the Trustee a Lessee’s Certificate (as defined in the Equipment
Trust Agreement) fully informing them with respect thereto and com-
plying with the provisions of Section 5.07 of the Equipment Trust
Agreement. On the rental payment date next succeeding the delivery of
such Lessee’s Certificate (or, in the event such rental payment date will
occur within 60 days after such delivery, on the following rental pay-
ment date or, if this Lease, or any extended term hereof, as the case
may be, shall expire before or within 60 days after such delivery on the
expiration date of this Lease, or any such extended term, or any other
date thereafter, within 60 days of such delivery or, in the event that such
Unit shall not have then been settled for pursuant to Section 4.02 of
the Equipment Trust Agreement at the time of such delivery, on the date
such Unit would have been settled for but for such Casualty Occur-
rence) the Lessee shall pay to the Lessor an amount equal to the ac-
crued rental for such Unit to the date of such payment plus a sum equal
to the Casualty Value (as hereinafter defined) of such Unit as of such
payment date in accordance with the schedule set out below. Upon the
making of such payment by the Lessee in respect of any Unit, the rental
for such Unit (other than additional rental payable pursuant to
clause (ii) of the fourth sentence of the first paragraph of § 2 hereof)
shall cease to accrue as of the date of such payment, the term of this
Lease as to such Unit shall terminate and (except in the case of the
loss, theft or complete destruction of such Unit) the Lessor shall
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and execute such documents as may be reasonable and necessary to
facilitate accomplishment of the intent hereof.

Notwithstanding anything to the contrary contained in § 11
hereof, the Lessee represents and warrants that (i) all of the Units
constitute property the entire Cost of which qualifies for the Investment
Credit under Section 50 of the Code; (ii) at the time the Lessor becomes
the owner of the Units, the Units will constitute “new section 38 prop-
erty” within the meaning of Section 48(b) of the Code and at the
time the Lessor becomes the owner of the Units, the Units will not
have been used by any person so as to preclude “the original use of
such property” within the meaning of Section 48(b) and 167(c)(2)
of the Code from commencing with the Lessor; and (iii) at all times
during the term of this Lease, each Unit will constitute “Section 38
property” within the meaning of Section 48(a) of the Code and will
be used by railroad companies; and (iv) the Lessee will maintain suf-
ficient records to verify such use.

§ 18. Notices. Any notice required or permitted to be given by
either party hereto to the other shall be deemed to have been given when
deposited in the United States registered mails, first-class postage pre-
paid, addressed as follows:

If to the Lessor, at 235 Montgomery Street, San Francisco,
California 94104, attention of Edgar H. Canfield, Vice President
and Trust Officer;

If to the ILessee, at 300 South Wacker Drive, Chicago,
Illinois 60606, attention of the Vice President—Finance;

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in writing.

§ 19. Sewerability; Effect and Modification of Lease. Any p:ovi-
sion of this Lease which is prohibited or unenforceable in any jurisdic-
tion, shall be, as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining pro-
visions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.
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This Lease exclusively and completely states the rights of the
Lessor and the Lessee with respect to the Units and supersedes all other
agreements, oral or written, with respect to the Units. No variation or
modification of this Lease and no waiver of any of its provisions or
conditions shall be valid unless in writing and signed by duly authorized
officers of the Lessor and the Lessee.

In the event that the Trust Certificates shall bear dividends on
the unpaid principal amount thereof at a rate other than 8.40% per
annum, the Lessor and the Lessee shall enter into an appropriate
supplement to this Lease appropriately modifying the provisions hereof,
including §§ 2, 6 and 12 hereof, in such manner that the rental payable
hereunder shall be sufficient to discharge the Lessor’s obligations under
Sections 5.04(c), (d) and (e) of the Equipment Trust Agreement and
the Lessor shall be provided with a net return hereunder equal to the
net return that would have been available to the Lessor hereunder if
the Trust Certificates had been issued to persons other than the Lessor
and had borne dividends at a rate equal to 8.409% per annum.

§ 20. Execution. This Lease may be executed in several counter-
parts, each of which so executed shall be deemed to be an original, and
such counterparts together shall constitute but one and the same instru-
ment. Although this Lease is dated as of April 1, 1972, for con-
venience, the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

§ 21. Law Governing. The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of
Tllinois ; provided, however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act and such addi-
tional rights arising out of the filing, recording or depositing hereof and
of any assignment hereof or out of the marking on the Units as shall be
conferred by the laws of the several jurisdictions in which this Agree-
ment or any assignment hereof shall be filed, recorded or deposited or
in which any Unit may be located.
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§ 22. Obligations of Lessor Under Equipment Trust Agreement.
In the event that the Lessor shall become obligated to make any payment
(other than pursuant to Section 4.03 of the Equipment Trust Agree-
ment) or to perform any other obligations pursuant to the Equipment
Trust Agreement not covered by the provisions of this Lease, the Lessee
shall pay such additional amounts to the Trustee and perform such obli-
gations so that the Lessor’s obligations (other than pursuant to Section
4.03 of the Equipment Trust Agreement) pursuant to the Equipment
Trust Agreement shall be fully complied with. The Lessor will pay over
to the Lessee any amounts received by it pursuant to the last sentence
of Section 9.04 of the Equipment Trust Agreement.

§ 23. No Recourse. No recourse shall be had in respect of any
obligation due under this Lease, or referred to herein, against any in-
corporator, stockholder, director or officer, as such, past, present or
future, of the Lessor or the Lessee, or against any beneficiary of a
trust for which the Lessor is acting as Trustee, whether by virtue of
any constitutional provision, statute or rule of law or by enforcement
of any assessment or penalty or otherwise, all such liability, wkether
at common law, in equity, by any constitutional provision, statute or
otherwise, of incorporators, stockholders, directors, officers, or bene-
ficiaries being forever released as a condition of and as consideration
for the execution of this Lease.

§ 24. Provisions Concerning Subordinated Notes. It is the
intention of the parties hereto that the obligations of the Lessee under
this Lease shall be superior in right of payment to all the Lessee’s
Thirty Year Subordinated Notes sold or to be sold pursuant to a Note
Purchase Agreement dated as of January 1, 1967, between the Lessee
and certain of its stockholders. The Lessee convenants and agrees
that if an Event of Default exists hereunder or an Event of Default
(as defined in the Equipment Trust Agreement) exists under the
Equipment Trust Agreement or any event which, with the givirg of
notice or the lapse of time, or both, would constitute such an Eveat of
Default, shall have occurred and be continuing, the Lessee wil. not
voluntarily prepay or retire any of such Notes.
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§ 25. Increase of User Rates. The Lessee covenants and agrees
(i) that, if an Event of Default exists under § 9(A) hereof by reason
of the failure of the Lessee to pay to the Trustee within the grace period
provided in § 9(A) hereof, all or any part of the rentals due and
payable under § 2 hereof required for the payment of the principal of or
dividends on the Trust Certificates (but not including any principal or
dividends payable by reason of acceleration of the date of payment
thereof ), the Lessee will, upon written notice by the Lessor so to do,
within ten days after receipt of such notice, deliver to all parties to its
Form A and Form B car contracts (or such other Forms as may here-
after be used in substitution or in replacement of such Form A and
Form B car contracts) due and proper notice of increases in the car
user charges under such contracts, (ii) that all car contracts covering
any unit or units of railroad equipment of which the Lessee is the
owner or the lessee will contain provisions permitting the Lessee to
require such increases and (iii) that, unless in connection with an as-
signment or transfer to a corporation which shall acquire all or sub-
stantially all of the property of the Lessee pursuant to Section 5.09
of the Equipment Trust Agreement, the Lessee will not assign or trans-
fer its rights and obligations to require such increases under any such
car contracts. Such increases shall commence to accrue and shall be
effective on the first day of the first calendar month beginning subse-
quent to ten days after delivery of such notice by the Lessee to the
parties to such car contracts. Such increases shall be in such amounts
or percentages as will cause to accrue and be payable to the account of
the Lessee in respect of the first calendar month during which they are
in effect such additional sums of money as will be needed by the Lessee
to enable it to pay all such overdue principal and dividends (with in-
terest on overdue principal and dividends at the Penalty Rate, to the
extent that it shall be legally enforceable) and to cure any defaults in
payment of any principal, dividends or interest (or rentals intended to
provide for payment thereof) payable under comparable provisions of
any other equipment trust, conditional sale or other equipment agreement
of the Lessee not guaranteed jointly and severally by its shareholders or
a group of its shareholders (except defaults arising by reason of acceler-
ation of the date of payment of instalments of principal, dividends or
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interest, or rentals intended to provide for payment thereof ), whether
heretofore or hereafter entered into, based upon the most recent records
or information available to the Lessee relating to the use of its cars.
If for any reason any such increases so made by the Lessee shall fail to
provide in 90 days sufficient cash to enable the Lessee to cure such
default or defaults hereunder and under any other such agreernents,
or if cash is provided but is not for any reason applied to cure such
defaults, the Lessee will, upon receipt of written notice from the Lessor
so to do, promptly make such further increases in its user charges as
may from time to time be necessary to enable the Lessee to cure al. such
defaults hereunder and under such other agreements.

In WirnEss WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

First WESTERN BANK AND TRUST. —>

CoMPANY
as t '
[ CORPORATE SEAL]
by A e
Attest g
- [ 2 2 L
L Y AN o
Je / s Bt ‘/7“: .
Assistant Secretary.
TrRAILER T OMPANY,

[ CORPORATE SEAL]

by Nerde@alaant™

e . N~
........ LA e g e
AssiStaglt Secretary.
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STATE OF CALIFORNIA cs. -
City anp County oF SAN FraNcisco

On this/@”™” day of May, 1972, before me personally appeared
A. M. G. RussgeLL, to me personally known, who, being by me
duly sworn, says that he is a Trust Officer of FirsT WESTERN BANK
AND Trust ComPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act @r{d deed of said cQrporation.

.(/7/{ /g ..........

Hotary Public

TNorarIAL SEAL]
State oF ILLiNors | .
County oF Cook [ °%°

On this />4 day of May, 1972, before me personally appeared
N. V. REeIcHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER
TraiNn CompaNy, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

otary Public

My Commission expires July 24, 1975

[ NOTARIAL SEAL]



26

This Lease exclusively and completely states the rights of the
Lessor and the Lessee with respect to the Units and supersedes all other
agreements, oral or written, with respect to the Units. No variation or
modification of this Lease and no waiver of any of its provisions or
conditions shall be valid unless in writing and signed by duly authorized
officers of the Lessor and the Lessee.

In the event that the Trust Certificates shall bear dividends on
the unpaid principal amount thereof at a rate other than 8.40% per
annum, the Lessor and the Lessee shall enter into an appropriate
supplement to this Lease appropriately modifying the provisions hereof,
including §§ 2, 6 and 12 hereof, in such manner that the rental payable
hereunder shall be sufficient to discharge the Lessor’s obligations under
Sections 5.04(c), (d) and (e) of the Equipment Trust Agreement and
the Lessor shall be provided with a net return hereunder equal to the
net return that would have been available to the Lessor hereunder if
the Trust Certificates had been issued to persons other than the Lessor
and had borne dividends at a rate equal to 8.409% per annum.

§ 20. Execution. This Lease may be executed in several counter-
parts, each of which so executed shall be deemed to be an original, and
such counterparts together shall constitute but one and the same instru-
ment. Although this Lease is dated as of April 1, 1972, for con-
venience, the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

§ 21. Law Governing. The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of
Tllinois ; provided, however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act and such addi-
tional rights arising out of the filing, recording or depositing hereof and
of any assignment hereof or out of the marking on the Units as shall be
conferred by the laws of the several jurisdictions in which this Agree-
ment or any assignment hereof shall be filed, recorded or deposited or
in which any Unit may be located.
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§ 22. Obligations of Lessor Under Equipment Trust Agreement.
In the event that the Lessor shall become obligated to make any payment
(other than pursuant to Section 4.03 of the Equipment Trust Agree-
ment) or to perform any other obligations pursuant to the Equipment
Trust Agreement not covered by the provisions of this Lease, the Lessee
shall pay such additional amounts to the Trustee and perform such obli-
gations so that the Lessor’s obligations (other than pursuant to Section
4.03 of the Equipment Trust Agreement) pursuant to the Equipment
Trust Agreement shall be fully complied with. The Lessor will pay over
to the Lessee any amounts received by it pursuant to the last sentence
of Section 9.04 of the Equipment Trust Agreement.

§ 23. No Recourse. No recourse shall be had in respect of any
obligation due under this Lease, or referred to herein, against any in-
corporator, stockholder, director or officer, as such, past, present or
future, of the Lessor or the Lessee, or against any beneficiary of a
trust for which the Lessor is acting as Trustee, whether by virtue of
any constitutional provision, statute or rule of law or by enforcement
of any assessment or penalty or otherwise, all such liability, wkether
at common law, in equity, by any constitutional provision, statute or
otherwise, of incorporators, stockholders, directors, officers, or bene-
ficiaries being forever released as a condition of and as consideration
for the execution of this Lease.

§ 24. Provisions Concerning Subordinated Notes. It is the
intention of the parties hereto that the obligations of the Lessee under
this Lease shall be superior in right of payment to all the Lessee’s
Thirty Year Subordinated Notes sold or to be sold pursuant to a Note
Purchase Agreement dated as of January 1, 1967, between the Lessee
and certain of its stockholders. The Lessee convenants and agrees
that if an Event of Default exists hereunder or an Event of Default
(as defined in the Equipment Trust Agreement) exists under the
Equipment Trust Agreement or any event which, with the givirg of
notice or the lapse of time, or both, would constitute such an Eveat of
Default, shall have occurred and be continuing, the Lessee wil. not
voluntarily prepay or retire any of such Notes.
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§ 25. Increase of User Rates. The Lessee covenants and agrees
(i) that, if an Event of Default exists under § 9(A) hereof by reason
of the failure of the Lessee to pay to the Trustee within the grace period
provided in § 9(A) hereof, all or any part of the rentals due and
payable under § 2 hereof required for the payment of the principal of or
dividends on the Trust Certificates (but not including any principal or
dividends payable by reason of acceleration of the date of payment
thereof ), the Lessee will, upon written notice by the Lessor so to do,
within ten days after receipt of such notice, deliver to all parties to its
Form A and Form B car contracts (or such other Forms as may here-
after be used in substitution or in replacement of such Form A and
Form B car contracts) due and proper notice of increases in the car
user charges under such contracts, (ii) that all car contracts covering
any unit or units of railroad equipment of which the Lessee is the
owner or the lessee will contain provisions permitting the Lessee to
require such increases and (iii) that, unless in connection with an as-
signment or transfer to a corporation which shall acquire all or sub-
stantially all of the property of the Lessee pursuant to Section 5.09
of the Equipment Trust Agreement, the Lessee will not assign or trans-
fer its rights and obligations to require such increases under any such
car contracts. Such increases shall commence to accrue and shall be
effective on the first day of the first calendar month beginning subse-
quent to ten days after delivery of such notice by the Lessee to the
parties to such car contracts. Such increases shall be in such amounts
or percentages as will cause to accrue and be payable to the account of
the Lessee in respect of the first calendar month during which they are
in effect such additional sums of money as will be needed by the Lessee
to enable it to pay all such overdue principal and dividends (with in-
terest on overdue principal and dividends at the Penalty Rate, to the
extent that it shall be legally enforceable) and to cure any defaults in
payment of any principal, dividends or interest (or rentals intended to
provide for payment thereof) payable under comparable provisions of
any other equipment trust, conditional sale or other equipment agreement
of the Lessee not guaranteed jointly and severally by its shareholders or
a group of its shareholders (except defaults arising by reason of acceler-
ation of the date of payment of instalments of principal, dividends or
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interest, or rentals intended to provide for payment thereof ), whether
heretofore or hereafter entered into, based upon the most recent records
or information available to the Lessee relating to the use of its cars.
If for any reason any such increases so made by the Lessee shall fail to
provide in 90 days sufficient cash to enable the Lessee to cure such
default or defaults hereunder and under any other such agreernents,
or if cash is provided but is not for any reason applied to cure such
defaults, the Lessee will, upon receipt of written notice from the Lessor
so to do, promptly make such further increases in its user charges as
may from time to time be necessary to enable the Lessee to cure al. such
defaults hereunder and under such other agreements.

In WirnEss WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

First WESTERN BANK AND TRUST. —>

CoMPANY
as t '
[ CORPORATE SEAL]
by A e
Attest g
- [ 2 2 L
L Y AN o
Je / s Bt ‘/7“: .
Assistant Secretary.
TrRAILER T OMPANY,

[ CORPORATE SEAL]

by Nerde@alaant™

e . N~
........ LA e g e
AssiStaglt Secretary.
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and execute such documents as may be reasonable and necessary to
facilitate accomplishment of the intent hereof.

Notwithstanding anything to the contrary contained in § 11
hereof, the Lessee represents and warrants that (i) all of the Units
constitute property the entire Cost of which qualifies for the Investment
Credit under Section 50 of the Code; (ii) at the time the Lessor becomes
the owner of the Units, the Units will constitute “new section 38 prop-
erty” within the meaning of Section 48(b) of the Code and at the
time the Lessor becomes the owner of the Units, the Units will not
have been used by any person so as to preclude “the original use of
such property” within the meaning of Section 48(b) and 167(c)(2)
of the Code from commencing with the Lessor; and (iii) at all times
during the term of this Lease, each Unit will constitute “Section 38
property” within the meaning of Section 48(a) of the Code and will
be used by railroad companies; and (iv) the Lessee will maintain suf-
ficient records to verify such use.

§ 18. Notices. Any notice required or permitted to be given by
either party hereto to the other shall be deemed to have been given when
deposited in the United States registered mails, first-class postage pre-
paid, addressed as follows:

If to the Lessor, at 235 Montgomery Street, San Francisco,
California 94104, attention of Edgar H. Canfield, Vice President
and Trust Officer;

If to the ILessee, at 300 South Wacker Drive, Chicago,
Illinois 60606, attention of the Vice President—Finance;

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in writing.

§ 19. Sewerability; Effect and Modification of Lease. Any p:ovi-
sion of this Lease which is prohibited or unenforceable in any jurisdic-
tion, shall be, as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining pro-
visions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.
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This Lease exclusively and completely states the rights of the
Lessor and the Lessee with respect to the Units and supersedes all other
agreements, oral or written, with respect to the Units. No variation or
modification of this Lease and no waiver of any of its provisions or
conditions shall be valid unless in writing and signed by duly authorized
officers of the Lessor and the Lessee.

In the event that the Trust Certificates shall bear dividends on
the unpaid principal amount thereof at a rate other than 8.40% per
annum, the Lessor and the Lessee shall enter into an appropriate
supplement to this Lease appropriately modifying the provisions hereof,
including §§ 2, 6 and 12 hereof, in such manner that the rental payable
hereunder shall be sufficient to discharge the Lessor’s obligations under
Sections 5.04(c), (d) and (e) of the Equipment Trust Agreement and
the Lessor shall be provided with a net return hereunder equal to the
net return that would have been available to the Lessor hereunder if
the Trust Certificates had been issued to persons other than the Lessor
and had borne dividends at a rate equal to 8.409% per annum.

§ 20. Execution. This Lease may be executed in several counter-
parts, each of which so executed shall be deemed to be an original, and
such counterparts together shall constitute but one and the same instru-
ment. Although this Lease is dated as of April 1, 1972, for con-
venience, the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

§ 21. Law Governing. The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of
Tllinois ; provided, however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act and such addi-
tional rights arising out of the filing, recording or depositing hereof and
of any assignment hereof or out of the marking on the Units as shall be
conferred by the laws of the several jurisdictions in which this Agree-
ment or any assignment hereof shall be filed, recorded or deposited or
in which any Unit may be located.
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§ 22. Obligations of Lessor Under Equipment Trust Agreement.
In the event that the Lessor shall become obligated to make any payment
(other than pursuant to Section 4.03 of the Equipment Trust Agree-
ment) or to perform any other obligations pursuant to the Equipment
Trust Agreement not covered by the provisions of this Lease, the Lessee
shall pay such additional amounts to the Trustee and perform such obli-
gations so that the Lessor’s obligations (other than pursuant to Section
4.03 of the Equipment Trust Agreement) pursuant to the Equipment
Trust Agreement shall be fully complied with. The Lessor will pay over
to the Lessee any amounts received by it pursuant to the last sentence
of Section 9.04 of the Equipment Trust Agreement.

§ 23. No Recourse. No recourse shall be had in respect of any
obligation due under this Lease, or referred to herein, against any in-
corporator, stockholder, director or officer, as such, past, present or
future, of the Lessor or the Lessee, or against any beneficiary of a
trust for which the Lessor is acting as Trustee, whether by virtue of
any constitutional provision, statute or rule of law or by enforcement
of any assessment or penalty or otherwise, all such liability, wkether
at common law, in equity, by any constitutional provision, statute or
otherwise, of incorporators, stockholders, directors, officers, or bene-
ficiaries being forever released as a condition of and as consideration
for the execution of this Lease.

§ 24. Provisions Concerning Subordinated Notes. It is the
intention of the parties hereto that the obligations of the Lessee under
this Lease shall be superior in right of payment to all the Lessee’s
Thirty Year Subordinated Notes sold or to be sold pursuant to a Note
Purchase Agreement dated as of January 1, 1967, between the Lessee
and certain of its stockholders. The Lessee convenants and agrees
that if an Event of Default exists hereunder or an Event of Default
(as defined in the Equipment Trust Agreement) exists under the
Equipment Trust Agreement or any event which, with the givirg of
notice or the lapse of time, or both, would constitute such an Eveat of
Default, shall have occurred and be continuing, the Lessee wil. not
voluntarily prepay or retire any of such Notes.
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§ 25. Increase of User Rates. The Lessee covenants and agrees
(i) that, if an Event of Default exists under § 9(A) hereof by reason
of the failure of the Lessee to pay to the Trustee within the grace period
provided in § 9(A) hereof, all or any part of the rentals due and
payable under § 2 hereof required for the payment of the principal of or
dividends on the Trust Certificates (but not including any principal or
dividends payable by reason of acceleration of the date of payment
thereof ), the Lessee will, upon written notice by the Lessor so to do,
within ten days after receipt of such notice, deliver to all parties to its
Form A and Form B car contracts (or such other Forms as may here-
after be used in substitution or in replacement of such Form A and
Form B car contracts) due and proper notice of increases in the car
user charges under such contracts, (ii) that all car contracts covering
any unit or units of railroad equipment of which the Lessee is the
owner or the lessee will contain provisions permitting the Lessee to
require such increases and (iii) that, unless in connection with an as-
signment or transfer to a corporation which shall acquire all or sub-
stantially all of the property of the Lessee pursuant to Section 5.09
of the Equipment Trust Agreement, the Lessee will not assign or trans-
fer its rights and obligations to require such increases under any such
car contracts. Such increases shall commence to accrue and shall be
effective on the first day of the first calendar month beginning subse-
quent to ten days after delivery of such notice by the Lessee to the
parties to such car contracts. Such increases shall be in such amounts
or percentages as will cause to accrue and be payable to the account of
the Lessee in respect of the first calendar month during which they are
in effect such additional sums of money as will be needed by the Lessee
to enable it to pay all such overdue principal and dividends (with in-
terest on overdue principal and dividends at the Penalty Rate, to the
extent that it shall be legally enforceable) and to cure any defaults in
payment of any principal, dividends or interest (or rentals intended to
provide for payment thereof) payable under comparable provisions of
any other equipment trust, conditional sale or other equipment agreement
of the Lessee not guaranteed jointly and severally by its shareholders or
a group of its shareholders (except defaults arising by reason of acceler-
ation of the date of payment of instalments of principal, dividends or
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interest, or rentals intended to provide for payment thereof ), whether
heretofore or hereafter entered into, based upon the most recent records
or information available to the Lessee relating to the use of its cars.
If for any reason any such increases so made by the Lessee shall fail to
provide in 90 days sufficient cash to enable the Lessee to cure such
default or defaults hereunder and under any other such agreernents,
or if cash is provided but is not for any reason applied to cure such
defaults, the Lessee will, upon receipt of written notice from the Lessor
so to do, promptly make such further increases in its user charges as
may from time to time be necessary to enable the Lessee to cure al. such
defaults hereunder and under such other agreements.

In WirnEss WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

First WESTERN BANK AND TRUST. —>

CoMPANY
as t '
[ CORPORATE SEAL]
by A e
Attest g
- [ 2 2 L
L Y AN o
Je / s Bt ‘/7“: .
Assistant Secretary.
TrRAILER T OMPANY,

[ CORPORATE SEAL]

by Nerde@alaant™

e . N~
........ LA e g e
AssiStaglt Secretary.
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STATE OF CALIFORNIA cs. -
City anp County oF SAN FraNcisco

On this/@”™” day of May, 1972, before me personally appeared
A. M. G. RussgeLL, to me personally known, who, being by me
duly sworn, says that he is a Trust Officer of FirsT WESTERN BANK
AND Trust ComPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act @r{d deed of said cQrporation.

.(/7/{ /g ..........

Hotary Public

TNorarIAL SEAL]
State oF ILLiNors | .
County oF Cook [ °%°

On this />4 day of May, 1972, before me personally appeared
N. V. REeIcHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER
TraiNn CompaNy, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

otary Public

My Commission expires July 24, 1975

[ NOTARIAL SEAL]
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and execute such documents as may be reasonable and necessary to
facilitate accomplishment of the intent hereof.

Notwithstanding anything to the contrary contained in § 11
hereof, the Lessee represents and warrants that (i) all of the Units
constitute property the entire Cost of which qualifies for the Investment
Credit under Section 50 of the Code; (ii) at the time the Lessor becomes
the owner of the Units, the Units will constitute “new section 38 prop-
erty” within the meaning of Section 48(b) of the Code and at the
time the Lessor becomes the owner of the Units, the Units will not
have been used by any person so as to preclude “the original use of
such property” within the meaning of Section 48(b) and 167(c)(2)
of the Code from commencing with the Lessor; and (iii) at all times
during the term of this Lease, each Unit will constitute “Section 38
property” within the meaning of Section 48(a) of the Code and will
be used by railroad companies; and (iv) the Lessee will maintain suf-
ficient records to verify such use.

§ 18. Notices. Any notice required or permitted to be given by
either party hereto to the other shall be deemed to have been given when
deposited in the United States registered mails, first-class postage pre-
paid, addressed as follows:

If to the Lessor, at 235 Montgomery Street, San Francisco,
California 94104, attention of Edgar H. Canfield, Vice President
and Trust Officer;

If to the ILessee, at 300 South Wacker Drive, Chicago,
Illinois 60606, attention of the Vice President—Finance;

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in writing.

§ 19. Sewerability; Effect and Modification of Lease. Any p:ovi-
sion of this Lease which is prohibited or unenforceable in any jurisdic-
tion, shall be, as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining pro-
visions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.
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This Lease exclusively and completely states the rights of the
Lessor and the Lessee with respect to the Units and supersedes all other
agreements, oral or written, with respect to the Units. No variation or
modification of this Lease and no waiver of any of its provisions or
conditions shall be valid unless in writing and signed by duly authorized
officers of the Lessor and the Lessee.

In the event that the Trust Certificates shall bear dividends on
the unpaid principal amount thereof at a rate other than 8.40% per
annum, the Lessor and the Lessee shall enter into an appropriate
supplement to this Lease appropriately modifying the provisions hereof,
including §§ 2, 6 and 12 hereof, in such manner that the rental payable
hereunder shall be sufficient to discharge the Lessor’s obligations under
Sections 5.04(c), (d) and (e) of the Equipment Trust Agreement and
the Lessor shall be provided with a net return hereunder equal to the
net return that would have been available to the Lessor hereunder if
the Trust Certificates had been issued to persons other than the Lessor
and had borne dividends at a rate equal to 8.409% per annum.

§ 20. Execution. This Lease may be executed in several counter-
parts, each of which so executed shall be deemed to be an original, and
such counterparts together shall constitute but one and the same instru-
ment. Although this Lease is dated as of April 1, 1972, for con-
venience, the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

§ 21. Law Governing. The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of
Tllinois ; provided, however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act and such addi-
tional rights arising out of the filing, recording or depositing hereof and
of any assignment hereof or out of the marking on the Units as shall be
conferred by the laws of the several jurisdictions in which this Agree-
ment or any assignment hereof shall be filed, recorded or deposited or
in which any Unit may be located.
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§ 22. Obligations of Lessor Under Equipment Trust Agreement.
In the event that the Lessor shall become obligated to make any payment
(other than pursuant to Section 4.03 of the Equipment Trust Agree-
ment) or to perform any other obligations pursuant to the Equipment
Trust Agreement not covered by the provisions of this Lease, the Lessee
shall pay such additional amounts to the Trustee and perform such obli-
gations so that the Lessor’s obligations (other than pursuant to Section
4.03 of the Equipment Trust Agreement) pursuant to the Equipment
Trust Agreement shall be fully complied with. The Lessor will pay over
to the Lessee any amounts received by it pursuant to the last sentence
of Section 9.04 of the Equipment Trust Agreement.

§ 23. No Recourse. No recourse shall be had in respect of any
obligation due under this Lease, or referred to herein, against any in-
corporator, stockholder, director or officer, as such, past, present or
future, of the Lessor or the Lessee, or against any beneficiary of a
trust for which the Lessor is acting as Trustee, whether by virtue of
any constitutional provision, statute or rule of law or by enforcement
of any assessment or penalty or otherwise, all such liability, wkether
at common law, in equity, by any constitutional provision, statute or
otherwise, of incorporators, stockholders, directors, officers, or bene-
ficiaries being forever released as a condition of and as consideration
for the execution of this Lease.

§ 24. Provisions Concerning Subordinated Notes. It is the
intention of the parties hereto that the obligations of the Lessee under
this Lease shall be superior in right of payment to all the Lessee’s
Thirty Year Subordinated Notes sold or to be sold pursuant to a Note
Purchase Agreement dated as of January 1, 1967, between the Lessee
and certain of its stockholders. The Lessee convenants and agrees
that if an Event of Default exists hereunder or an Event of Default
(as defined in the Equipment Trust Agreement) exists under the
Equipment Trust Agreement or any event which, with the givirg of
notice or the lapse of time, or both, would constitute such an Eveat of
Default, shall have occurred and be continuing, the Lessee wil. not
voluntarily prepay or retire any of such Notes.
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§ 25. Increase of User Rates. The Lessee covenants and agrees
(i) that, if an Event of Default exists under § 9(A) hereof by reason
of the failure of the Lessee to pay to the Trustee within the grace period
provided in § 9(A) hereof, all or any part of the rentals due and
payable under § 2 hereof required for the payment of the principal of or
dividends on the Trust Certificates (but not including any principal or
dividends payable by reason of acceleration of the date of payment
thereof ), the Lessee will, upon written notice by the Lessor so to do,
within ten days after receipt of such notice, deliver to all parties to its
Form A and Form B car contracts (or such other Forms as may here-
after be used in substitution or in replacement of such Form A and
Form B car contracts) due and proper notice of increases in the car
user charges under such contracts, (ii) that all car contracts covering
any unit or units of railroad equipment of which the Lessee is the
owner or the lessee will contain provisions permitting the Lessee to
require such increases and (iii) that, unless in connection with an as-
signment or transfer to a corporation which shall acquire all or sub-
stantially all of the property of the Lessee pursuant to Section 5.09
of the Equipment Trust Agreement, the Lessee will not assign or trans-
fer its rights and obligations to require such increases under any such
car contracts. Such increases shall commence to accrue and shall be
effective on the first day of the first calendar month beginning subse-
quent to ten days after delivery of such notice by the Lessee to the
parties to such car contracts. Such increases shall be in such amounts
or percentages as will cause to accrue and be payable to the account of
the Lessee in respect of the first calendar month during which they are
in effect such additional sums of money as will be needed by the Lessee
to enable it to pay all such overdue principal and dividends (with in-
terest on overdue principal and dividends at the Penalty Rate, to the
extent that it shall be legally enforceable) and to cure any defaults in
payment of any principal, dividends or interest (or rentals intended to
provide for payment thereof) payable under comparable provisions of
any other equipment trust, conditional sale or other equipment agreement
of the Lessee not guaranteed jointly and severally by its shareholders or
a group of its shareholders (except defaults arising by reason of acceler-
ation of the date of payment of instalments of principal, dividends or
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interest, or rentals intended to provide for payment thereof ), whether
heretofore or hereafter entered into, based upon the most recent records
or information available to the Lessee relating to the use of its cars.
If for any reason any such increases so made by the Lessee shall fail to
provide in 90 days sufficient cash to enable the Lessee to cure such
default or defaults hereunder and under any other such agreernents,
or if cash is provided but is not for any reason applied to cure such
defaults, the Lessee will, upon receipt of written notice from the Lessor
so to do, promptly make such further increases in its user charges as
may from time to time be necessary to enable the Lessee to cure al. such
defaults hereunder and under such other agreements.

In WirnEss WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

First WESTERN BANK AND TRUST. —>

CoMPANY
as t '
[ CORPORATE SEAL]
by A e
Attest g
- [ 2 2 L
L Y AN o
Je / s Bt ‘/7“: .
Assistant Secretary.
TrRAILER T OMPANY,

[ CORPORATE SEAL]

by Nerde@alaant™

e . N~
........ LA e g e
AssiStaglt Secretary.
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STATE OF CALIFORNIA cs. -
City anp County oF SAN FraNcisco

On this/@”™” day of May, 1972, before me personally appeared
A. M. G. RussgeLL, to me personally known, who, being by me
duly sworn, says that he is a Trust Officer of FirsT WESTERN BANK
AND Trust ComPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act @r{d deed of said cQrporation.

.(/7/{ /g ..........

Hotary Public

TNorarIAL SEAL]
State oF ILLiNors | .
County oF Cook [ °%°

On this />4 day of May, 1972, before me personally appeared
N. V. REeIcHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER
TraiNn CompaNy, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

otary Public

My Commission expires July 24, 1975

[ NOTARIAL SEAL]



31

£E£9T1+'99Z°S$

00°045°€12

00°000'T£0°T

££7988°2C1

00°00Z'9%9
00°06Z'8Y6

00°008°Z61°T

00°00£°120'1$

1500
JELND

I1¢
00°45¢12 S/6246 03996246 01
00°00€°ST 614£SZ 01 059£52 0z
16°0SS°41 6440%6 01 ££/0V6 4
0005621 Z51#96 01 £11+96 9¢
00'S6Z°ST 9/E8ST 03 5T€8ST 29
£08046 03 252046
ﬁ 052046
0000¢‘12 Y2046 91 S¥£0L6 96
0001¢51$ $H9£09 01 9/5£09 0z
350) (3a1npUT 1Y) Apuendy
ynun) SIQUIN N JBD) 599850

V T'INAIaHIs

sied Jeg ssodind e ‘[aas]
piepuess ‘fpeded uol-0/ 469

$1BD JBY duUeI] OINE ‘[OAd]
paepuels ‘Lyeded ©ol-0/ 4,69

STED Jel Moel OjnNe ‘[949]
prepuels ‘fipeded ©wol-0/ 4,68

S1B0 JEY SWERIJ OJNER ‘[OAJ]
piepueys ‘Aipeded uol-0/ 4,68

s1ed jef asodind fje ‘[aa9]
prepuers ‘Ayoeded w00z 4,68

SIBY Jej dwelj ome ‘Pag]
prepuess ‘fyoedes w00/ 4,68

odAT,




	6595-
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26
	Page 27
	Page 28
	Page 29
	Page 30
	Page 31
	Page 32


